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without limitation, reasonable attorneys' fees (collectively <( Costs"), incurred by 
Big and resulting, directly or indirectly, from any of " I ~ f 11 ' " "'"" rA c - 7 - - y 
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obligations under this Agreement; and (iv) any recklessness, negligence, willful 
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These three things all mean basically the same thing: 
If Big has a problem, you will pay. 
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This covers nearly anything bad that could happen 
and attorneys' fees. This could be huge. 
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You would be responsible if you actually breach, if 
anyone claims you breached, or even if any allegation 
could imply you breached the agreement. 
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How about negligence ? 
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If you were merely negligent — if you failed to act with 
reasonable prudence — you're on the hook. 
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any claims, losses, damages, demands, liabilities, costs, and expenses, including, 
without limitation, reasonable attorneys' fees (collectively <( Costs"), incurred by 
Big and resulting, directly or indirectly, from any of " I ~ f' 11 :: "'"" rA c - 1 - - y 



access to Big's network, computers, or other equipment or software, or placement, 
operation, or discontinuance of operation on Big's network of any of Sucker's 
hardware or software; (ii) Sucker's modification of any of Big's equipment, 
computers, or any device, configuration, or software, whether in whole or in part; 
(Hi) any allegation that, if true, would constitute a breach of any of Sucker's 
obligations under this Agreement; and (iv) any recklessness, negligence, willful 



, ( 'Sucker") agrees to indemnify, defend, and hold harmless 
Big Corporation, Inc. and Its employees, contractors, agents, managers, members, 
representatives, advisors, and subcontractors (collectively "Big") from and against 
any claims, losses, damages, demands, liabilities, costs, and expenses, including, 
without limitation, reasonable attorneys' fees (collectively "Costs"), incurred by 
Big and resulting, directly or indirectly, from any of ' 7 . /* 



access to Big's network, computers, or other equipment or software, or placement, 
operation, or discontinuance of operation on Big's network of any of Sucker's 
hardware or software; (ii) Sucker's modification of any of Big's equipment, 
computers, or any device, configuration, or software, whether in whole or in part; 
(Hi) any allegation that, if true, would constitute a breach of any of Sucker's 
obligations under this Agreement; and (iv) any recklessness, negligence, willful 
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(i) Smker's access to Big's network, computers, or other equipment or 



software, or placement, operation, or discontinuance of operation on Big's 
vork of any of Sucker's hardware or software; (ii) Sucker's modification 
my of Big's equipment, computers, or any device, configuration, or 

software, whether in whole or in part; (Hi) any allegation that, if true, would 

constitute a breach of any of Sucker's obligations under this Agreement; 

and (iv) any recklessness, negligence, willful misconduct, misrepresentation, 



fraud, or criminal acts by Sucker 
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(i) Sucker's access to Big's network, computers, or other equipment or 
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software, or placement, operation, or discontinuance of operation on Big's 
vork of any of Sucker's hardware or software; (ii) Sucker's modification 
my of Big's equipment, computers, or any device, configuration, or 

software, whether in whole or in part; (Hi) any allegation that, if true, would 

constitute a breach of any of Sucker's obligations under this Agreement; 

and (iv) any recklessness, negligence, willful misconduct, misrepresentation, 
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constitute a breach of any of Sucker's obligations under this Agreement; 
and (iv) any recklessness, negligence, willful misconduct, misrepresentation, 



fraud, or criminal acts by Sucker 
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constitute a breach of any of Sucker's obligations under this Agreement; 
and (iv) any recklessness, negligence, willful misconduct, misrepresentation, 



fraud, or criminal acts by Sucker 



» 



unauthorized 

(i) Smker's access to Big's 



network, computers, or other equipment or 




software, or placement, operation, or discontinuance of operation on Big's 

reckless 

" " 7 ■ r ""' f Sucker's hardware or software; (ii) Sucker's modification 

/ Big's equipment, computers, or any device, configuration, or 

judged by a court 

software, whether in whole or in part; (Hi) any allegation that, if true, ::*:: :'_: 



Vl/I/I/M 



constitute a breach of any of Sucker's obligations under this Agreement; 
and (iv) any recklessness, negligence, willful misconduct, misrepresentation, 



fraud, or criminal acts by Sucker 



» 



unauthorized 

(i) Smker's access to Big's 



network, computers, or other equipment or 




software, or placement, operation, or discontinuance of operation on Big's 

reckless 

" " 7 ■ r ""' f Sucker's hardware or software; (ii) Sucker's modification 

/ Big's equipment, computers, or any device, configuration, or 

judged by a court 

software, whether in whole or in part; (Hi) any allegation that, if true, ::*:: :'_: 



Vl/I/I/M 



constitute a breach of any of Sucker's obligations under this Agreement; 
and (iv) any recklessness, negligence, willful misconduct, misrepresentation, 



fraud, or criminal acts by Sucker 



» 



unauthorized 

(i) Smker's access to Big's 



network, computers, or other equipment or 




software, or placement, operation, or discontinuance of operation on Big's 

reckless 

" " 7 " r ""' ~f Sucker's hardware or software; (ii) Sucker's modification 

/ Big's equipment, computers, or any device, configuration, or 

judged by a court 

software, whether in whole or in part; (Hi) any allegation that, if true, wc: ] ;: 

of competent jurisdiction to 

constitute a breach of any of Sucker's obligations under this Agreement; 



Vl/I/I/M 



and (iv) any recklessness, negligence, willful misconduct, misrepresentation, 



fraud, or criminal acts by Sucker 



» 



unauthorized 

(i) Smker's access to Big's 



network, computers, or other equipment or 




software, or placement, operation, or discontinuance of operation on Big's 

reckless 

" " 7 " r ""' ~f Sucker's hardware or software; (ii) Sucker's modification 

/ Big's equipment, computers, or any device, configuration, or 

judged by a court 

software, whether in whole or in part; (Hi) any allegation that, if true, would 

of competent jurisdiction to 

constitute a breach of any of Sucker's obligations under this Agreement; 
and (iv) any recklessness, negligence, willful misconduct, misrepresentation, 



fraud, or criminal acts by Sucker 



» 



unauthorized 

(i) Smker's access to Big's 



network, computers, or other equipment or 




software, or placement, operation, or discontinuance of operation on Big's 

reckless 

" " 7 " r ""' ~f Sucker's hardware or software; (ii) Sucker's modification 

/ Big's equipment, computers, or any device, configuration, or 

judged by a court 

software, whether in whole or in part; (Hi) any allegation that, if true, would 

of competent jurisdiction to 

constitute a breach of any of Sucker's obligations under this Agreement; 
and (iv) any recklessness, negligence, willful misconduct, misrepresentation, 



and (iv) any recklessness, negligence^ 



fraud, or criminal acts by Sucker 



» 



A 



unauthorized 

(i) Smker's access to Big's 



network, computers, or other equipment or 




software, or placement, operation, or discontinuance of operation on Big's 

reckless 

" " 7 " r ""' ~f Sucker's hardware or software; (ii) Sucker's modification 

/ Big's equipment, computers, or any device, configuration, or 

judged by a court 

software, whether in whole or in part; (Hi) any allegation that, if true, would 

of competent jurisdiction to 

constitute a breach of any of Sucker's obligations under this Agreement; 
and (iv) any recklessness, negligence, willful misconduct, misrepresentation, 



and (iv) any recklessness, negligence 



fraud, or criminal acts by Sucker 



» 



A 



unauthorized 

(i) Smker's access to Big's 



network, computers, or other equipment or 




software, or placement, operation, or discontinuance of operation on Big's 

reckless 

" " 7 " r ""' ~f Sucker's hardware or software; (ii) Sucker's modification 

/ Big's equipment, computers, or any device, configuration, or 

judged by a court 

software, whether in whole or in part; (Hi) any allegation that, if true, would 

of competent jurisdiction to 

constitute a breach of any of Sucker's obligations under this Agreement; 
and (iv) any recklessness, negligence, willful misconduct, misrepresentation, 



and (iv) any recklessness, negligence 



fraud, or criminal acts by Sucker 



» 



A 



• 



• 



• 



• 



• 



• 



pt 






al 



"£r. 



'He 



s a 



ofessioti 



al 



sleazy lawyer... but he^ 



my sleazy Ja 



wyer. 



» 




s '&n 



Looki 



4tVa 




to 




& your 



Sf 3n 



Lo 



okh 



*Wa 




to 



He 



r e 



> 




yyotir 



S A 



°to. 



Intellectual Property 

Assignment 




Intellectual Property 

Assignment 






land, 



\ 






. . j :<, mv land. 



this land is my 

It looks like one u> - 

1 . j »„a tn this lana 



i 



1 



of u s 



» 



forged the deed to 



Dave Barry 




e owns 



that product. 




e owns 



that product. 






Transferring 
rights to 

that product 
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assignment. 



product or material created or used in work performed under this Agreement, 
including without limitation all software and modifications, improvements, or 
derivative works to any of the foregoing, are and shall remain the property oj 
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product or material created or used in work performed under this Agreement, 
including without limitation all software and modifications, improvements, or 
derivative works to any of the foregoing, are and shall remain the property oj 
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Probably not. 




Only assign rights to modifications 
specifically for the contract, not to 



tools you merely use in your work. 
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perpetual license 
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Grant a 
perpetual license 



Not ownership. 



v_ 




Grant a 
perpetual license 



Not ownership. 
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perpetual license 



Not ownership. 
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charged for the goods and/ or services purchased pursuant hereto shall be 
no higher than Seller's current rates to any other customer for the same 
quality and quantity of such goods or services; and (ii) that all goods 
and services delivered pursuant hereto will be new, unless otherwise 
specified, and free from defects in material and workmanship and will 
be suitable for their intended purpose, *' 
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charged for the goods and/ or services purchased pursuant hereto shall be 
no higher than Seller's current rates to any other customer for the same 
quality and quantity of such goods or services; and (ii) that all goods 
and services delivered pursuant hereto will be new, unless otherwise 
specified, and free from defects in material and workmanship and will 
be suitable for their intended purpose, *' 



charged for the goods and/ or services purchased pursuant hereto shall be 
no higher than Seller's current rates to any other customer for the same 
quality and quantity of such goods or services; and (ii) that all goods 
and services delivered pursuant hereto will be new, unless otherwise 
specified, and free from defects in material and workmanship and will 
be suitable for their intended purpose, *' 



charged for the goods and/ or services purchased pursuant hereto shall be 
no higher than Seller's current rates to any other customer for the same 
quality and quantity of such goods or services; and (ii) that all goods 
and services delivered pursuant hereto will be new, unless otherwise 
specified, and free from defects in material and workmanship and will 
be suitable for their intended purpose, *' 



charged for the goods and/ or services purchased pursuant hereto shall be 
no higher than Seller's current rates to any other customer for the same 
quality and quantity of such goods or services; and (ii) that all goods 
and services delivered pursuant hereto will be new, unless otherwise 
specified, and free from defects in material and workmanship and will 
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charged for the goods and/ or services purchased pursuant hereto shall be 
no higher than Seller's current rates to any other customer for the same 
quality and quantity of such goods or services; and (ii) that all goods 
and services delivered pursuant hereto will be new, unless otherwise 
specified, and free from defects in material and workmanship and will 
be suitable for their intended purpose *' 
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charged for the goods and I or services purchased pursuant hereto shall be 
no higher than Seller's current rates to any other customer for the same 
quality and quantity of such goods or services; and (ii) that all goods 
and services delivered pursuant hereto will be new, unless otherwise 
specified, and free from defects in material and workmanship and will 
be suitable for their intended purpose. 
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warranties 



SUCKER DISCLAIMS ALL WARRANTIES REGARDING THE 
SYSTEM, EXPRESS AND IMPLIED, INCLUDING WITHOUT 
LIMITATION THE WARRANTIES OF MERCHANTABILITY AND 
FITNESS FOR A PARTICULAR PURPOSE. }} 



Disclaim 
warranties 



SUCKER DISCLAIMS ALL WARRANTIES REGARDING THE 
SYSTEM, EXPRESS AND IMPLIED, INCLUDING WITHOUT 
LIMITATION THE WARRANTIES OF MERCHANTABILITY AND 
FITNESS FOR A PARTICULAR PURPOSE. }} 
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Disclaimers must 
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"CONSPICUOUS" 



UCC §2-316 
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Private investigations and 
public prosecutions of 
fraud are on the rise 
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require audit rights for 

certain areas. 
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-reememjor a period of ten (10) years. Big may appoint an independent 
auditingfirm to inspect and audit Sucker's accounting and sales books and 
records that are relevant to Sucker's obligations under this Agreement; provided, 
however, that Big provides Sucker with reasonable notice prior to such audit and 
any such inspection and audit shall be conducted during regular business hours in 
such a manner as to minimise interference with normal business activities. 
Sucker shall make available to Big all invoices, supporting receipts, and detailed 
documentation for all services invoiced to Big, as well as make available for 
interviews, if requested by Big, all of Sucker's employees who pe formed services 
or incurred expenses on behalf of or for the benefit of . 
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If you like lawyer jokes 
next time you're in a jam, 

call a comedian.' * 

Unknown 



Richard.Goldberg@GoldbergLawDC.com 




@GoldbergLawDC (twitter) 





uestions 




Richard.Goldberg@GoldbergLawDC.com 



@GoldbergLawDC (twitter) 




pwnd 



Richard P. Goldberg 

Attorney at Law 
(and former Java architect) 



Richard.Goldberg@GoldbergLawDC.com 



@GoldbergLawDC (twitter) 



